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March 2,
{NTERSTATE COMMERCE COMMISSION

1979

Trustees Of The Property
Of Boston and Maine Corporation

Dear Mr. Homme:

Puréuant to 49 U.S.C.

>.¢CO'UNSEL
ééSWELL L. GILPATRIC
ALBERT R. CONNELLY
FRANK H. DETWEILER
GEORGE G. TYLER

CARLYLE E. MAW

L. R. BRESLIN,JR.
GEORGE B- TURNER
JOMN H. MORSE
HAROLD R.MEDINA, JR.
CHARLES R.LINTON

4, PLACE DE LA CONCORDE
75008 PARIS, FRANCE
TELEPHONE: 265~ 8] -54-
TELEX: 2008530

33 THROGMORTON STREET
LONDON, EC2N 28R, ENGLAND
TELEPHONE 0}-806-142|
TELEX: 88148901

CABLE ADDRESSES
CRAVATH, N. Y.
CRAVATH, PARIS
CRAVATH, LONDON E.C. 2

§ 11303(a) and the Commission's

rules and regulations thereunder, enclosed herewith on behalf
. of the Trustees Of The Property Of Boston and Maine Corporation
for filing and recordation are counterparts of the Supplement

/ dated March 1,

1979 ("Supplement”), among ITEL Capital

Corporation ("Assignor"), Robert W. Meserve and Benjamin H.
Levy, Trustees Of The Property Of Boston and Maine Corporation

("Railroad-Debtor"”) and MLL Leasing Corp.

("Lessor-Assignee"),

supplementing the Equipment Lease ("Lease"), dated February 1,

1979, between the Assignor and the Railroad-Debtor,
Lease being attached to the Supplement.

such

The addresses of the parties to the.Supplement and

related Lease are:

(1) The Railrocad- Lessee-Debtor

Robert W. Meserve and Benjamin H.
Maine Corporation

150 Causeway EStreet

Boston, Massachusetts 02114

da ?U}ngd
0 %%J Lessor-Assignee

MLL Leasing Corp. R
165 Broadway
New York, N. Y. 10006

L fid 98 & ! By

024359y

Levy,
Trustees Of The Property Of Boston and



(3) Assignor

ITEL Capital Corporation
Two Embarcadero Center _
San Francisco, California 94111

Please file and record the documents referred to
herein and cross index them under the names of the Railroad,
Lessor-Assignee and Assignor.

The equipment covered by the Supplement and the
related Lease consist of fifty (50) 50 foot 70-ton double door
boxcars, AAR Mechanical Designation XM, bearing identifying
numbers BM 70,000 to 70,049, both inclusive.

‘ There is also enclosed a check for $50 payable to
the Interstate Commerce Commission, representing the fee for
recording the Supplement and related Lease (together
constituting one document).

Please stamp all counterparts of the enclosed doc-
uments with your official recording stamp. You will wish
to retain one copy of the instruments for your files. It is
requested that the remaining counterparts be delivered to the
bearer of this letter.

Very truly yours,

Alerp A Bakbes

George S. Balis

As Agent for the Trustees
Of The Property of Boston
and Maine. Corporation

H. G. Homme, Jr., Esqg.,
Acting Secretary,
Interstate Commerce Commission,
Washington, D.C. 20423.

Encls.
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RO RECORDATION ... Filed 1425

MAR 2 1973 -4 00 PM

INTERSTATE COMMERCE COMMISSION

SUPPLEMENT dated March 1, 1979, among
ITEL CAPITAL CORPORATION ("ITEL"), ROBERT W.
MESERVE AND BENJAMIN H. LACY, TRUSTEES OF THE
PROPERTY OF BOSTON AND MAINE CORPORATION (the
"B&M") and MLL LEASING CORP. ("MLL"), supple-
v menting the Equipment Lease dated February 1,
1979, between ITEL and B&M (the "Lease").

WHEREAS ITEL and the B&M have entered into the
Lease, a copy of which is attached hereto, providing for
the leasing by ITEL to B&M of certain railroad eguipment
specified therein (the "Equipment");

WHEREAS the B&M wishes to designate such Equipment
with certain road numbers;

WHEREAS ITEL wishes to assign and transfer to MLL
all of its right, title and interest, as lessor, in and to
the Lease, and MLL wishes to assume all of ITEL's obligations
in and to the Lease;

NOW, THEREFORE, in consideration of the foregoing,

the parties hereto hereby agree as follows:

1. ITEL and B&M agree that the Equipment shall
bear the B&M road numbers BM70,000 to 70,049, inclusive.

2, ITEL hereby assigns, transfers and sets over
to MLL all of its right, title and interest, powers, privi-
leges and other benefits under the Lease, as Lessor, includ-
ing, without limitation, the immediate right to receive and
collect all rentals, profits and other sums payable to or
receivable by Lessor from the B&M under or pursuant to the
provisions of the Lease, and MLL hereby assumes any and all
duties and obligations of Lessor arising under or pursuant
to the Lease. :

3. ITEL will, from time to time, execute, acknowl-
edge and deliver any and all further instruments required by
law or requested by MLL in order to confirm or further assure
the rights of MLL hereunder.

4. MLL may assign all or any of the rights assigned
to it hereby or arising under the Lease, including, without
limitation, the right to receive any payments due or to become
due. In the event of any such assignment, any such subsequent



or successive assignee or assignees shall, to the extent of
such assignment, enjoy all the rights and privileges and be
subject to the obligations of MLL hereunder.

5. This Supplement shall be governed by the laws
of the State of New York; provided, however, that the
parties shall be entitled to all rights conferred by 49
U.S.C. § 11303.

6. B&M hereby acknowledges due notice of and
consents to the assignment provided for hereunder.

7. This Supplement may be executed in any number

of counterparts, all of which together shall constitute a
single instrument.

ITEL CAPITAL CORPORATION,

by

[Seal]l - ~ Authorized Officer

Attest:

Authorized Officer

ROBERT W. MESERVE AND BENJAMIN H.
LACY, TRUSTEES OF THE PROPERTY
OF BOSTON AND MAINE CORPORATION,

by

Robert W. MeWQerve
AS TRUSTEE, AND NOT INDMDUALLY

Witness- ,
by yZQEZA%Qk%ﬁAPﬂ €;5;7
Witihegls: : Jamin H. Lacy _~ '
AS T STEE AND NOT INDIVIDUALLY

Q‘QQJL

Approved as to fort
B . Law Dept,



MLL LEASING CORP.,

by

ISeal] Authorized Officer

Attest:

Authorized Officer
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STATE OF CALIFORNIA, )
) sSs.:
COUNTY OF SAN FRANCISCO, )

On this day of March 1979, before me
personally appeared , to me per-
sonally known, who, being by me duly sworn, says that he
is of ITEL CAPITAL CORPORATION, that
one of the seals affixed to the foregoing instrument is
the corporate seal of said corporation, that such instrument
was signed and sealed on behalf of said corporation by
authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the
free act and deed of said corporation.

Notary Public
[Notarial Seal) |

My Commission expires

STATE OF NEW YORK, )

Ss‘:
COUNTY OF NEW YORK, )
v On this day of March 1979, before me per-
sonally appeared , to me personally

known, who, being by me duly sworn, says that he is

of MLL LEASING CORP., that one of the seals
afflxed to the foregoing instrument is the corporate seal
of said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution
of the foregoing instrument was the free act and deed of
said corporation.

’ Notary Public
[Notarial Seal] o

My Commission expires



STATE OF MASSACHUSETTS, )
) sS.:
COUNTY OF¢6¢%§4474 e )

On this fe# day of March 1979, before me per-
sonally appeared ROBERT W. MESERVE, to me personally known,
who, being by me duly sworn, says that he is a TRUSTEE OF
THE PROPERTY OF THE BOSTON AND MAINE CORPORATION, signer of
the foregoing instrument, and he acknowledged the same to be
his free act and deed, as such Trustee pursuant to specific
orders of the United States District Court for the District
of Massachusetts In The Matter of Boston and Maine Corpora-
tion, Debtor, Docket No. 70-250-M. '

[Notarial Seal) S

My Commission expires 2/, /977

STATE OF MASSACHUSETTS, )

) Ss.:
COUNTY OF r )

On this /4f' day of March 1979, before me per-
sonally appeared BENJAMIN H. LACY, to me personally known,
who, being by me duly sworn, says that he is a TRUSTEE OF
THE PROPERTY OF THE BOSTON AND MAINE CORPORATION, signer of
the forecoing instrument, and he acknowledged the same to be
his free act and deed, as such Trustee pursuant to specific
orders of the United States District Court for the District
of Massachusetts In The Matter of Boston and Maine Corpora-
tion, Debtor, Docket No. 70-250-M.

[Notarial Seall

My Commission expires /777
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ITEL

425 BATTERY STREET
SAN FRANCISCO, CALIFORNIA 94111 415/955-9179 EQUIPMENT LEASE
SALES REPRESENTATIVE LEASE REFERENCE NUMBER
04 Gerard P. Kelly
NUMEBER NANE HUMBER

LEASE BILLING INFORMATION

Robert W. Meserve and Benjamin H,
Lacy, Trustees of the Property of

EQUIPMENT LOCATION INFORMATION

Iron Horse Park

" Boston and Maine Corporation, |Debt6or

Iron Horse Park N. Billerica

ADDRESS CITY

N. Billerica MA 01862 | Middlesex

CITY STATE ZiP COUNTY

Andrew Jennings 617-667-8100 Massachusetts 01862
CONTACT TELEPHONE STATE ZiP

EQUIPMENT INFORMATION (USE SCHEDULE 1 IF REQUIRED)
. DESCRIPTION [MODEL =, SERIAL =, CATALOG =, ETC!

INVOICE PRICE |INCLUDE SALES TAX, FREIGHT. ETC IF APPLICABLE:

50 50 foot 70 ton double door box cars formerly$
Denver Rio Grande Railroad Series 63300 S
through 63499 @ $19,500 each . 975,000.00
$
TOTAL COST TOLESSOR s 975,000.00
LEASE/RENTAL INFORMATION
LEASETERM & «.0,00% 0 L PAYMENTS ¢ RENTAL PAYMENTS . RENTAL-FAYM@IT AS PERCENT OF UTAL COSY 12 SECURITY DEPOSIT,
wonty [ omHer ‘1.561 % .052 % $
MONTHS MONTHLY DALY

IN WITNESS WHEREOF, the parties hereto have each caused this Lease to be duly executed by their

respective officer eunto duly authorized.

Robert W. Meserve and Benjamin H. Lacy,
Trustees of the Property of Boston and

1 Lease of Equipment; Assignment of Purchase Orders. ‘The Lessor
agrees to lease to the Lessee and the Lessee agrees to lease from the Lessor
the Equipment described above. Upon delivery of each item of Equipment, the
Lessee will inspect the same and, if found in good order, execute and deliver to
the Lessor a Certificate of Acceptance with respect thereto in the form set forth
in Exhibit A. Upon execution and delivery of a Certificate of Acceptance for an
.item.oLEﬁgmenL-.suchuitem”for.purposes-of this.Lease, shall.be.deemed an
Item. The Lessee hereby assigns to the Lessor, with the right to further assign,
all of the Lessee's rights under the purchase orders relating to the Equipment;
provided, however, that the Lessor authorizes the Lessee to exercise in the name
of the Lessor all rights and powers of the Lessor as buyer under the purchase
orders. Such assignment shall not transfer to the Lessor any of the Lessee’s
obligations to the seller other than to pay for an Item.

2 Term; Rent. The term of this Lease for an ltem shall begin on the
date set forth in the Certificate of Acceptance (the Acceptance Date), and, except
as otherwise expressly set forth in this Lease, shall end on the last day of the
month in which the final Monthly Rent payment is due. The Lessee shall pay to
the Lessor as rent for each item the following: (a) on the first day of the month
immediately following the month in which the Acceptance Date occurs (the First
Rent Date), an amount equal to the Monthly Rent set forth above, plus Daily Rent
for each day elapsed from and including the Acceptance Date to but excluding
the First Rent Date; and (b) on the first day of each month thereafter, until the
number of payments of Monthly Rent set forth above shall have been paid, an
armount equal to the Monthly Rent. Each date upon which Monthly Rent is pay-

ORIGINAL

CONTINUED ON BACKSIDE

HHAﬁWmLC A A Maine Corporation, Debtor
LBW? 7 MX/ LESSEE
y 770 AL ST 4 ]
fs{(s_lg;::fi// ] ] / <+ / . 9 BY (SIGNATURE) ’\
TN G BN STEL TL __
(PRINTED NAME! (PRINTED NAME!
. .'. = <~' -
\////’g /71(63 . 2-1-79 One of the Trustees 2-1-79
TTLE DATE TITLE N DATE
o " '_CONDITIONS OF AGREEMENT ™" | = v~ '

able shall be referred to herein as a Rent Date. To the exlent not otherwise stated,
all other amounts payable hereunder shall be payable on demand. With respect
to any amount not paid when due hereunder, the Lessee shall pay to the Lessor
a late charge in the amount of 5% of such amount and interest on such overdue
amount at the rate of 1-1/2% per month. Such late charge and interest shall only
apply if permitied by applicable law, and, if not so permitted, the late charge and
interest. shall.be.calculated.at the.maximum.rates .permitted by. applicable law

3 Net Lease. The Lessee's obligation to pay all rent and all other amounts
payable hereunder shall be absolute and unconditional and shall not be subject
1o any abatement, reduction, set off, defense, counterclaim or recoupment for
any reason whatsoever, it being the express intention of the Lessor and the
Lessee that all Monthly Rent and all other payments payable by the Lessee
hereunder shall be, and continue to be, payabile in all events uniess the obligation
to pay the same shall be terminated pursuant to the express provisions of this
Lease. THE LESSOR HEREBY DISCLAIMS ANY REPRESENTATION OR
WARRANTY, EITHER EXPRESS OR IMPLIED, ASTOANY MATTER WHAT-
SOEVER, INCLUDING WITHOUT LIMITATION, THE DESIGN OR CONDI-
TION OF THE EQUIPMENT ITS MERCHANTABILITY OR ITS FITNESS
FOR ANY PARTICULAR PURPOSE, THE QUALITY OF THE MATERIAL
OR WORKMANSHIP THEREOF OR ITS CONFORMITY TO THE PROVI-
SIONS AND SPECIFICATIONS OF ANY PURCHASE ORDER OR ORDERS
RELATING THERETO, NOR SHALL THE LESSOR BE LIABLE FOR IN-
CIDENTAL OR CONSEQUENTIAL DAMAGES (INCLUDING STRICT OR
ABSOLUTE LIABILITY IN TORT).

PRINTEDINUSA  1783MTLE
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4 Return of Equipment; Liens. Lpon the expiration or earher ter-

afion of this Lease with respect to an ltem, the Lessee, at ns own nsk and
pense, shall return such ltem to the Lessor el the place ongmaly delivered

nﬂre_mder iy the condimor: in which such ltern is required to be maintamned
pufsuant to Sect 1on 6 herea!, packaged, crated and otherwise ready for ship-
mert Each ltem during the term of this Lease and upon redelivery pursuant
hereic, sheli be free and clezr of 2il morigages, liens, security interests, charges,
encumbrances and claims arising by through or under the Lessee. and the
Lessee will at its own expense, lake such achon as may be necessary to
discharge the same

5 Taxes. The Lessee agrees to declare, pay, indemnify end hold the
Lessor and any assignees thereo! harmless from and against all franchise,
seles, use, persona! property, ad valorem, value added, leasing, leasing use,
ar other taxes, levies, imposts, duties, charges, or withhoidings of any nature,
together with any penalties, fines or interest thereon (other ﬁan taxes based
upon net income] The Lessee turther agrees to indemnity and hold the Lessor
and any assignees thereof harmless from and against all liabilities, obugaqons
losses, damages, costs, actions, suits, expenses, cisbursements and claims
{including claims based upon sinct liabilty or nvolving latent defects) of any
kind or nature whatsoever in any way relating tc or arising out of this Lease
or the transactions contemplated by this Lease, the rentals, receipts or earn-
ings ansing therefrom. or any ltem or the manufacture, purchase, acceptance,
dehivery, lease, possessicn, use, operation, maintenance, condition, return,
storage or disposition thereof

6 Use, Maintenance and Operation; Equipment Marking, Sublease
and Assignment; Inspection The Lessee agrees that eech ltem will be
used 1n comphance with ali applhiceble statutes, laws, ordinances and requla-
nons, will at all dmes be u:.e:-d solely 1n its business and be and remam sclely
in the p ssessior, and control of the Lessee, No Jiem shall be remeved from
the location where delivered hereunder without the lessor's co'me'n, which
consent shall not be unrrasonably withheld. Throughout the werm: of this
Lease, the possession, use and maintenance of each ltem shali be ai thP sole
risk and expense of the L 2ssee. The Lessee shall 1, at its own cost and expense,
repair and maintain each ltem so as to keep it in as good condition as when
delivered to the Lessee hereunder, ordinary wear and tear excepted. The
‘Lessee may not aflix or install any accessory. equipment or device on any
ltern or make any improvement or addition thereto which cannot r»e removed
without causing mate—xan damace to such liem. During the term: of this Lease,
ea em shall be and remain perscnal property. The Lessee agrees, at s own
cost and expense. to cause each ltem to be kept numbered with the identificaicn
or serial number therefor spncmed in the Certificate of Accepianice The Lessee
will not, without the Lessor's consent, which consent shall not be unreasonably
withheld, sublet or otherwise relinquish possession of any ltem or assign any of
its nghts hereunder or perrm' any other party to use any Htem The Lessor may
sell or assign this Lease for any purpose w‘xa(soe"eA and the Lessee hereby
consents io all such essignments and agrees that eny such assignee shalt be
deemed 10 be the Lessor hereunder Upon the request of the Lessor. the Lessee
shali confirm to the Lessor the location of each ltem and shall, &t anv reasoneiie
nme, make each ltern and the Lessee's records pertaining thereto available to
the Lessor for inspection.

7 Loss or Destruction. In the event that any ltem shall be damaged
and cannot be repaired, or shall be destroyed, lost. stolen, or permanently
rendered unfit for any reason whatsoever (any sucb occurrence being referred
zo as an Even: of Loss), the Lessee shall promptly notify the Lessor of such Event
of Loss and on the Rent Daie next {oliowing the date of such Event of Less pay
to the Lessor, as the Casualty Value of such ltem, the greater of 120% of the ther:
re'nammg amount of Monthly Rent applicable to such ltem payable heremce,
or 20% of the Teta! Cost of such ltem. Following payment of the Casualty Value
{ an Item which has been dcmaged destroyed or permanem y rendered unfii,
the Lessee shall cause such ltem to be disposed of on an as 15, where Is basis
without recourse, representation or warranty, express or mplied As to each
tem 50 disposed of, lhe Lessee shall be entitied to retain the proceeds of such
sale, up 10 the Casualty Value thereof, plus the Lessee's reasonable disposition
costs, and all emounts in excess thereoi shall be remitied to the Lessor

8 Insurance. At its own expense, the Lessee wili cause ¢ be carned
&nd maintained casuelty insurance with respect to each ltem in an amount rot
less than the Casualty Value thereof and public hability insurance in ar: amount
satisiactory to the Lessor. Policies with respect to such insurance shall xax w
vith anmsurarnce cer acceptabieiothe Lessor, (biname the L.
and loss payee, and {c) provide for at least 10 days' prier
the insurance carner to the Lessor in the event of cancellation,
material modification

[¢] Events of Default.. The term Even: of Defaul, wherever used herer,
shall mean any of the following events under this Lease (a} the Lessee shall
fal to make any payment of Monthlv Rent within 10 days ahier the same shal!
becomé due; (b) the Lessee shall fail to perform or observe any other cove-
nant, condition or agreement to be performed cr observed by it under this
Lease or any agreemen:, documen! or certificate delivered by the Lessee in
connection herewith, and such failure shall continue for 15 days after written

T niotice by
expiration or

notice thereof from the Lessor to tha Lessee. (c) any representation or war-
ranty made by the Lessee in thie Lease or in any document or certificete
fumished by the Lessor in connectior. herewith shall prove to have béen
incorrect in eny material respect wher such represeniation or warranty was
made or given, (d} a petiton n piey or for reorganization or arrange-
ment shell be filed by the Lessee, or the Lessee shall make an assignment for
the benefit of credilors or consent to the appointment of & trustee or a recever;
or a trustee or a receiver shed be appointed for the Lessee, or for any ltem, or
for a substentia! part of the Lessees property without its consent, and any
such trustee or recewver shall not be disrmizsed - .mh n & period of 60 days, or
bankruptcy, reorganization. or insolvency ')roc¢~e ings shall be insttuted
aganst the Lessee and shali not be dlsmls%d within a period of 60 days, or
(e} the Lessee shell atiempt to remove, sell, transier, encumber, pant with
possession, assign or sublet any ltem without the Lesso:s consent.

10 Remedies. Upon the occurr‘ence of any Event of Defsult and
long as the same shall be centmun e Lessor may, at iz op
this Lease to be in default by wntte "10'1"(: 1o such effect given t
and at any me 'hereaher the lessor may, as the Lessor 1 1«*
shali e:ecl, {a) proceed by appropriste court action, either a mne
to enforce performance by the Lessee of the applicable covenants of this
Lease or & recover dameges, including con sequential demages, for the breach
thereof, and/or (b} by notice i wnting terminate this Leass, whereupon
of the Lessee to the use of the Equip Hq.l absoh.e!, cease N
and the Lessee shall at its expense pr he E.qu'p'*w i te: the p
session of the Lessor at such piace as the Le<s*\’ ch i designate and L}“— con
tion required upon the return thereof pursuant to this Leesr- d
its option, may enter upen the premises where the liems are Ao.,alec' and take
immediate possession of and re"wove the same by sums
otherwise Withou: further demand, the Lessee shall forthvnth pay 1o the Lessc-r
an emount equal to any unpad .‘v’.onmly Rerit due and payable for all penaods up
and including the Rent Date following the date on which the Lessor has
deciared this Lease to be m default, plus as hquideted demages for ioss of a
bargain ‘and not as a penallv an_amount eq\..a‘ to the Casualty Value of the
Equipment, computed as of the Reat Date follownsg the date on which the
Lessor has declared this Lease to be ir. delault The Lessee shall be liable for
all costs, charges and experses, mcmdng reasonable legal lees and d
bursements, incurred by the Le“so' by reason of the occurrenice of any Event
of Defeull or the exer of the Lessors remedies with respect thereic N
emedy referred to h is intended to be exclusive, but sach shali
cumuletive and i additor: i ary other remedy relerred o abme or other-
wise a\uxlaLle to the Lessor of any defauit or vem of Defauit hereund
in any way be, or be construed 1o be, a waiver of any fulure or subseguent
default or Eveni ¢f Default

resents and warrans U
dly ﬂxxs:mul. uOOG stend-

S5ee Teg

11 Lessee Representations. The L
(e} tH= Lessee 15 & corporaton dui

I )u'“sm'*hor. 1ere any liem s, or s te be, ]Qkal
orporate power and authonty o hold properiy under ieese and toe
per;or"m its obligatcns under this Lease, (bl the executor, deliv
mance by the Lessee of this Leaze have been duly authorized by a
cOTporate action on the part of the Lessee, are not inconsistent with its Peﬂ t
ol Incorporation or By-Laws, do not violate any lav: or governmental rule, regu:
lation or order applicable to the Lessee. do not and wil not contravene any
p"owsnor of, or constitute a default under, any indenture, Morloaﬂc—;— contraci, of
other instrument 1o which 1 is hound, and, upon execution and delivery hereof.
will constitute & lega!, valid and binding agreement of the Ln<:>e° e orc':a'nc in
eccordance with its terms, and (€} o action in respect of or by any stats, federal,
or other governmental authorit y OF agency is requred with respect totl*e eXec
tion, delivery, and performance by the Lessee of the Lease

12 Notices. Al communicatiors and nouces providec for heren shall be
. writing and shall become effective when depasited in the Unne Sartes m
proper pos‘ane {or firsi-class mall DY‘E,JG!O addressed o the respecuve
sses set forth above, or such other address as the Lessee
may from time to ume give the other iz

13 Payments. Payments hereunder shall be made payab!
Cap ~ta‘ Corporanon” and sent to it at 425 Batiery ]
Ca iiforma 94111

14 Miscellaneous Th“s Lease and all agreements, coven
seniauens and warrai 1 any other certth cate or docx_mem c
the Lessee in con f-cno har i

shall not be wawed. & e*cd, mo
1 any manner whatsoever except b_

and the Lessee. All agree
in this Lease or in any docun -
connecton herewith shall survive execuno’x and del' t‘ns Lease
expiration or other termination of thi Lev’%t' This Lease shall be co
sccordance with, end shell be governed by the State of Ne

‘The Lessor under the foregoing Lease’ hereby -sells, assigns and conveys-all- of its nght -title: and interest in, to-and

under the foregoing Lease to

c/o

:

and the undersigned Assignee hereby assumes all of the Lessor’s obligations and duties thereunder.

ITEL CAPITAL CORPORATION

LESSOR

ASSIGNEE

BY (SIGNATURE)

BY (SIGNATURE)

(PRINTED NAME»

(PRINTED NAME)

TITLE DATE

TITLE DATE



Lease Reference No.

EQUIPMENT LEASE RIDER

THIS RIDER is hereby incorporated into that certain Equipment Lease (the
Lease) between the parties hereto and more particularly identified by the
Lease Reference Number set forth above.

It is understood that the Lessee is a railroad in reorganization under
Section 77 of the Bankruptcy Act, and that notwithstanding anything herein
to the contrary, the following provisions shall apply:

(i) No termination of this agreement by reason of any default shall
be final except after delivery of written notice from the Lessor to
the Lessee, and the continuance uncured of the default or defaults
specified in such notice for 30 days;

(i)  The Lessee's interest under this agreement shall be deemed
assigned to and its obligations assumed by the reorganized debtor
issuing from the reorganization proceedings upon approval and
implementation of a Plan of Reorganization of the Lessee under
Section 77 of the Bankruptcy Act;

(iii) 1f the reorganization proceedings are dismissed under Section
77 (g) of the Bankruptcy Act or otherwise and liquidation of the
Lessee is instituted, the Lessee's interest and obligations, in the
absence of the existence of a default, may be assigned with the
Lessor's consent which shall not be with-held unreasonably and upon
such assignment, the obligations of the Lessee hereunder shall
terminate without further liability.

| All terms used herein shall have the meanings set forth in the Lease.

ROBERT W. MESERVE AND BENJAMIN H.
LACY, TRUSTEES OF THE PROPERTY OF

ITEL CAPITAL-CORPORATION BOSTON AND MAINE CORPORATION, Debtor
Lessor 7V Lessee
MZL g7 /W)" '

By(S{gnature) By (Signature

= /
\/@7/1/ G Bo(ere T
{(Printed Name) (Printed Name)
\//C:ﬁi/ 7,C55, 2-1-79 One of the Trustees , ; .9

Title Date Title Date



Lease Reference No.

EQUIPMENT LEASE RIDER

THIS RIDER is hereby incorporated into that certain Equipment Lease (the Lease) between the
parties hereto and more particularly identified by the Lease Reference Number set forth above.

1.

Section &4, first sentence. The words "at the place originally delivered hereunder" shall
be deleted and the following words are inserted in lieu thereof: "at such location on the
lines of the Lessee or such other place as is agreed to by the Lessor and the Lessee".

There shall be added to Section 4 a third sentence which shall read as follows:

"Upon the expiration or earlier termination of this Lease, the Lessee agrees to provide,
at no expense to the Lessor, storage for the Equipment for a period not to exceed twelve
months and shall make the Equipment available for inspection by representatives of the
Lessor or prospective purchasers of the Equipment from the Lessor."

Section 6. The first two sentences of Section 6 shall be deleted and there shall be
inserted, in lieu thereof, the following:

"The Lessee agrees that each Item shall be used in compliance with all applicable
statutes, laws, ordinances and regulations and will at all times be used only on rail lines
in the U, S. and Canada." ‘

Section 8. Section 8 is deleted in its entirety and there is hereby substituted, in lieu
thereof, the following:

"8. Insurance. At its own expense, Lessee will cause to be carried and maintained
casualty insurance and public liability insurance in amounts and with carriers as is
normally carried by the Lessee on similar equipment-owned by the Lessee."

Section 10. The following language shall be inserted immediately following the second
sentence of Section 10.

"Lessor shall sell the Equipment at private or public sale, in bulk or in parcels, with or
without notice, without having the Equipment present at the place of sale; or Lessor shall
lease, otherwise dispose of or keep idle all or part of the Equipment; subject, however, to
its obligation to mitigate damages. The proceeds of sale, lease or other disposition, if
any, shall be applied (a) to all Lessor's costs, charges and expenses incurred in taking,
removing, holding, repairing and selling, leasing or otherwise disposing of the Equipment;
then (b) to the extent not previously paid by Lessee, to pay Lessor the Casualty Value for

~the ‘Equipment and all other sums, including any unpaid rent and any indemnification ‘then

remaining unpaid hereon; then (c) to reimburse to Lessee any such sums previously paid
by Lessee as liquidated damages; (d) any surplus shall be retained by Lessor. Lessee
shall pay any deficiency in (a) and (b) forthwith".



5. The Lessor and the Lessee agree that this Lease shall be of no force and effect and the
Lessor shall be under no obligation to advance funds for payment of an Item unless and
until this Lease obligation shall have been expressly approved by the court having
jurisdiction over the Lessee's reorganization and the Lessee furnishes the Lessor with
appropriate evidence, satisfactory to the Lessor, that the obligations of the Lessee-shel

UNDER THE LEASE WILL CONSTITUTE A COST OF ADMINISTRATION
ENTITLED TO PRIORITY WITH ALL OTHER COSTS OF ADMINISTRATION.

All terms used herein shall have the meanings set forth in the Lease.

ITEL CAPITAL CORPORATION

ROBERT W. MESERVE AND BENJAMIN H,
LACY, TRUSTEES OF THE PROPERTY OF
BOSTON AND MAINE CORPORATION, DEBTOR

By/('S]gnature)

o 6, /_%w\//

. —
z,/;&] A
e

Lessee___
—

R

By (Signature) .

(Printed Nameé)

VICE FRES

2~-1-79

(Printed Name)

One of the Trustees 2-1-79

Title

Date

Title ' Date



. VOLUNTARY TERMINATION RIDER TO
‘ ITEL N O A IFORNIA 04111 415/9659179 EQUIPMENT LEASE

SALES REPRESENTA’I’IVE ] LEASE REFERENCE NUMBER

04“4“ Gérard PH'Kelly

NUMBER NAME . NUMBER

THIS RIDER is hereby incorporated into that certain Equipment Lease (the Lease) between the parties hereto and
more particularly identified by the Lease Reference Number set forth above.

So long as_no Event of Default shall have occurred and be continuing under the Lease, at any time on or after
the _Fwelf th Monthly Rent payment date for an Item, and upon no less than 90 days prior written
notice to the Lessor, the Lessee shall have the right to terminate the Lease with respect to any ltem if such Item has
become economically obsolete or surplus to the Lessee’s needs, such termination to be effective on the first Monthly
Rent payment date following the expiration of the 90-day notice period (the Termination Date).

During the period from the giving of such notice until the Termination Date, the Lessee shall use its best efforts
to obtain bids for the cash purchase of the Item. The Lessee shall certify in writing the highest bid received and
the name and address of the party submitting such bid.

On the Termination Date, the Lessor shall sell the Item, without recourse or warranty against receipt in cash of
the full amount of the purchase price, to the purchaser submitting the highest bid and shall transfer to such pur
chaser all the Lessor's right, title and interest in and to the Item.

The Lessor shall retain the full amount of such sale proceeds and, in addition, the Lessee shall pay to the Lessor
on the Termination Date (i) all reasonable expenses incurred by the Lessor in selling the Item, and (ii) the amount,
if any, by which the applicable Termination Value (as defined below) exceeds such sale proceeds.

Upon compliance by the Lessee with all the requirements set forth above, the Lessee’s obligation to pay rent for

such Item accruing after the Termination Date shall cease.
Termination Value, as used herein, shall mean an amount equal to the Total Cost of the Item multlphed by the
percentage set forth opposite the applicable Termination Date.

All terms used herein shall have the meanings set forth in the Lease.
Robert W. Meserve and Benjamin H.

,:' . -‘ ,7, , LESSEE Maﬁ _Corpoiatizn, Debtor
@/M g %A/N / ng M ? BY (SIGNATURE)

{PRINTED NAME; {PRINTED NAME)

\//@5 FPES. . 2-1-79 One of the Trustees 2-1-79 |

DATE DATE

ORIGINAL PRINTEDINUSA 178IMILE

Lacy,

Trustees of the Property of Boston and



Double Door Boxcars'.
Termination Values

End of Month* ' ' v $ of $19,500 .
12 ' ' . 98.99
24 - - © 96.53
36 . ' : ' 90.87
48 , ' : - 83.90
60 . C 73.54
72 R . o ' 64.13
84 - - ‘ 53.93
96 - i | : 42,27
108 » : : 28.76

120 . : : - 20.00

* In determining the Termination Values for the termination
dates not set forth in the above table, the applicable per-
.centage shall be calculated as follows:

" (a) determine for 'a particular termination date
the difference in the percentage for the end of the month
as shown above for the month next preceding the actual
termination date and the percentage for the end of the
month as shown above: for. the month next succeeding
the actual termination date, and

(b) the percentage for the end of the month as
shown above for the month next preceding the actual
termination date shall be reduced by the appropriate
amount of the difference calculated under (a) above
which amount will be computed on a monthly pro rata
basis.



L P LT N e L ST MM P S A S e s - _ e

' PURCHASE OPTION RIDER TO
ITEL ﬁsr\lBF}'\RT}I\EgS%Tg CALIFORNIA 94111  415/9559179 EQUIPMENT LEASE

SALES REPRESENTATIVE LEASE REFERENCE NUMBER

04- ) Gerard P. ‘Kelly

NUMEER NAME NUMBER

THIS RIDER is hereby incorporated into that certain Equipment Lease (the Lease) between the parties hereto and
more particularly identified by the Lease Reference Number set forth above.

Provided that the Lease has not been terminated and provided that no Event of Default has occurred and is
continuing under the Lease, the Lessee shall have the option to purchase the Equipment at the end of the term of
the Lease for a purchase price equal to the Fair Market Value thereof, determined as of the end of such term. Not
less than 120 days prior to the end of the term of the Lease, the Lessee may indicate, by written notification to the
Lessor, the Lessee's interest in exercising the Lessee’s purchase option described above and setting forth, in such
written notification, the Lessee’s estimate of the Fair Market Value of the Equipment as of the end of such term. If,
on or before a date 90 days prior to the end of the term of the Lease, the Lessor and the Lessee are unable to
agree upon a determination of the Fair Market Value of the Equipment, such Fair Market Value shall be determined

. in accordance with appraisal procedures of the American Arbitrationn Association. After a determination of the
Fair Market Value has been made in accordance with the procedure cescribed above, the Lessee may exercise its
option to purchase the Equipment for the Fair Market Value thereof by delivering written notification of such
exercise to the Lessor not less than 30 days prior to the end of the term of the Lease.

At the end of the term of the Lease, if the Lessee has elected to purchase the Equipment, and no Event of Default
has occurred and is continuing under the Lease, the Lessee shall purchase from the Lessor and the Lessor shall
sell to the Lessee, without recourse or warranty, the Equipment for a cash consideration equal to the fair market
value thereof. Upon payment of such purchase price, the Lessor shall, upon request of the Lessee, execute and
deliver to the Lessee, or to the Lessee's assignee or nominee, a bill of sale (without representations or warranties
“except that the Equipment is free and clear of all claims, liens, security interests and other encumbrances by or in
favor of any person claiming by, through or under the Lessor) for the Equipment.

All terms used hepeimshall have the meanings set forth in the Lease.
O@ Robert W. Meserve and Benj amin H. Lacy,
he Property of Boston and

5= Mgine Corporat/ion, Debtor
BY (SIGNATURE) =~ BY (SIGNATURE)
FIAIN/ S TEL, T,
(PRINTED NAME) V4 (PRINTED NAME}
' CE fféfi 2-1-79 One of the Trustees 2-1-79
TTLE DATE TTLE ] DATE

ORIGINAL . PRINTEDINUSA I7BIMTLE
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EXHIBIT A

CERTIFICATE OF ACCEPTANCE

MLL Lessing Corp.
One Liberty Plaza
New Yeork, New York 14402

At_tenticm

Gentlemen:

L The undersigned officer of the Boston and Maine Corporation s
youe authorized representative designated under that c¢ertain Rehsgbilitation Agreement
dated a&s of March 1, 1879 (the "Agreement"), between you and {tel Corporation,

- Equipment Management Division, ("Itel") As such authorized representative, the

undersigned hereby mp?ebents and certifies to you a3 follows:

(a) that the cars desceibed on Schedule 1 hereto have been duly dehuered L

;. in good order by [tel under the Agreement, have been duly inspeeted and sccepled on

the repective dates shown on Schedule | hereto by the undersigned as your authorized
representative and confoem in all respe::‘s to the requirements and specificaticns of

. the Agreement; and

(6)  that each such car was at its delivery properly marked on each
side thercof with the legend provided in the Lease between you aad the Boston and
Maine L,orperatxon hereinafier referred to,

2. ~The undersigned Beston and Maine Corporation (the "Lessee"), iy
the Lessee under the certain Equipment, Lease, Léase Reference Number
{the "Lease"), between you as the Lessor and the Lessee.  As

such Lessae,-we hereby request you to pay the attached invotees for the cehabilitation

snd detivery of the cars deseribed below. We hereby tepresent and certily to you
that the cars degcribed below have been delivered to us, as Lessee under the Lease,
on the dated indicated on Schedule | hereto, and have been duly ingpected and are
hereby accepted by us for lease under the Lesse.

3. This Certiflicate of Acceptance shall be and become a part of the
Lease, and the cars described below are hereby declared o be Equipment leased by
us thereunder, The Lease was filed and recordnd with the [nterstate Commerce
Commission  e¢n 5 1879, cat a.m. with Reeordation
No' - civsm e - . .. e e o MEPEORGTREEEEY. i cei e ermerenw




Officer and authorized representative, o%
gforesaid, and zigning ss to the matiers
in paragraph 1 sbove dsiad: s
1979

. BOSTON ARD MAINE CORPORATION, .
Lessee, and signirng as to the matters in
paragrsphs 2 and 3 above. '

By

Its -
Daied: s 1978

4



